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STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner: teitelbaum, et al. 

Application No./Patent No.: 10/689.199 Filed/Issue Date: October 20, 2003 

Entitled: 



Warsaw Orthnpprlir. Inn , a mrpnratjnn 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is: 

1. [/J the assignee of the entire right, title, and interest; or 

2. O an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership interest is %) 

in the patent application/patent identified above by virtue of either: 

AQAn assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or for which a copy 

thereof is attached. 

OR 

B.0 A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 



1 . From: Teitelbaum; Shaolian; Pham; Nguyen To: Vertelink Corporation 



The document was recorded in the United States Patent and Trademark Office at 
Reel 012382 Frame uai4 t or for which a copy thereof is attached. 

2. From: Vertelink Corporation To: Medtronic Vertelink, Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel Merger , Frame Attached , or for which a copy thereof is attached. 

3. From: Medtronic Vertelink, Inc. To: SDGI Holdings, Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel 016446 , Frame usaa , or for which a copy thereof is attached. 

[71 Additional documents in the chain of title are listed on a supplemental sheet. 

[7] As required by 37 CFR 3.73(b)(1)(i), the documentary evidence of the chain of title from the original owner to the 
assignee was, or concurrently is being, submitted for recordation pursuant to 37 CFR 3.1 1 . 

[NOTE: A separate copy {i.e., a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 
302.08] 



The undersigned (whose title is supplied below) isjutfyoriz^d ty act on behalf of the assignee. 

February 12, 2QQg 



Signature Date 

Gregory p, Wefrfr / Registration Ng, 59,859 972 739-8641 

Printed or Typed Name Telephone Number 

Appointed Practitioner 



Title 



This collection of information is required by 37 CFR 3.73(b), The information is required to obtain or retain a benefit by the public which is to file (and by the 
USPTO to process) an application. Confidentiality is governed by 35 U.S.C 122 and 37 CFR 1.11 and 1.14. This collection is estimated to take 12 minutes to 
complete, including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any 
comments on the amount of time you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, 
U.S. Patent and Trademark Office, U.S. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
FORMS TO THIS ADDRESS SEND TO: Commissioner for Patents, P.O. Box 1450, AJexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1-800-PTO-9199 and select option 2. 



State of California 

Secretary of State 




I, BRUCE McPHERSON, Secretary of State of the State of 
California, hereby certify: 

That the attached transcript of uL page{s) was prepared by and 

in this office from the record on file, of which it purports to be a copy, and 
that it is full, true and correct. 
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AGREEMENT OF MERGER * jD & 

This Agreement of Merger (this "Merger Agreement"), 1HPH^i^ft^olS» 

November 19,2003, is made and entered into by SDGl Acquisition Corp,, a California 
corporation ("Merger Subsidiary") and wholly-owned subsidiary of SDGI Holdings, Inc., a 
Delaware corporation ("Parent!, ard |VERTELi^ ^ RFQRATtilNt a California corporation ("the 
Company' 1 or "Surviving Corporation 1 *) (the Company and Merger Subsidiary being hereinafter 
collectively referred to as the "Constituent Corporations!. 

Recitals 

A. Parent, the Company and Merger Subsidiary have entered into an Agreement and 
Plan of Reorganization dated October 23, 2003 (the "Reorganization Agreement"), providing, 
among other tilings, for the execution and filing of this Merger Agreement and the mereer uf 
Merger Subsidiary with and into the Company upon the terms set forth in this Merger Agreement 
(the "Merger^). 

B. The respective Boards of Directors of each of the Constituent Corporations deem 
it advisable and in the best interests of each of such corporations and their respective 
shareholders that Merger Subsidiary be merged with and into the Company so thai the Company 
will be the surviving corporation of the Merger. 

Agreement 

Now, Therefore, in consideration of the promises and mutual agreements contained in 
♦his Merger Agreement, the Constituent Corporations hereby agree that Merger Subsidiary shall 
be merged with and into the Company in accordance with the provisions of the laws of the State 
of California, upon the terms and subject to the conditions sei forth as follows: 

L the Merger, 

LI Filing. This Merger Agreement, together with the officers' certificates of 
each of the Constituent Corporations required by the Genet aJ Corporation Law of the State of 
California (the General Corporation Law 1 *), shall be filed with the Secretary of State of the State 
of California at the time sped Red in the Reorganization Agreement 

1.2 Effectiveness. The Merger shall become effective upon the filing of this 
Merger Agreement with the Secretary of State of the State of California (the "Effective Time"*). 

13 Merger. Ai the Effective Time, Merger Subsidiary shall be merged into 
the Company and the separate corporate existence of Merger Subsidiary shall thereupon cease 
The Company shall be the Surviving Corporation in the Merger and lh« separate corporate 
existence of the Company, with all of its purposes, objects, rights!" privileges, powers, immunities 
and franchises, shall continue unaffected and unimpaired by the Merger. 

M Further Action. If at any time after the Effective Time any further action 
is. necessary or desirable to carry out the purposes of this Merger Agreement or to vest the 
Surviving Corporation with the full right, title and possession to all assets, property, rights. 



pmik^es* immunises, powers and ilraiKhtsc* q- c^her cf boil of the Constituent Corpora! ions, 
the officers and director of the Sun ivtag Corporation arc fully ^^ihori/cd in i^c « of cither 
Of both of ihe Constituent Corporations, or otherwise 10 take ail such action. 

JJ Amendment of Ankle*. ¥mm md tier the Effective Time and until 
lltereafkr mzmM as pitnid^d: by the General Corpefttkm L»t the Ankles of Incorporation of 
the Surviving Cotporation shall hereby be amended and restated in full as set forth in Exhibit A 

attached herein.. 

1.4 IHrtctars #f tit Sonivi&g Corpo^itioo He dtreciors of Merger 
Subsidiary immediately prior to the Effective Time shall be the directors of the Surviving 
Corpommn until their respective successors shall be duly elected and qualified. 

2, Manmk or Cwvtwxtm stunts Or Tm Conmnmn Ccmiwutfcm . 

2»l C ertain Definitions, 

<«) "Aggsrc^acc €tem| Coostdcwan" means the sum of ait amounts 
payable as soon as practicable after the Effective Time to holders of Company Securities 
pursuant io Sections 2 2(a)(iK 2,2(bXi). 2..6(aMa I6fbtfi). and 2.4(e) of this Merger Agreement 

ib) *X'kmn§ Date" fell mean tm dale cm which the ckwring o: lite- 
Merger occurs after all conditions to the Closing have been satisfied or waived, or on such other 
date an&'or at such other time as Parent and the Company may mutually agree.. 

(t) "Closing Comifcii^orT meaisi* w^h respect to any Company 
Security, the amount payable as soon as practicable after the Effective Time pursuant to Section* 
22i*n'0, 1 2(W\Y, 2M*H*l 2Mh}U) and 2.6<etof this Merger Agreement. 

Id) "Compans Common Sieclf means common slock of the 

Company. 

(e) X&mpmy ?ttimt& Stock" means die Company's Preened Stock 
COTpnsei sofeiy of Solves A Preferred Slock . 

(f) "Company Securities" means Company Common Stock. Company 
Prefer Slock, and Company Stock Pure we Rights. 

(g) Xompanv Sccum> Holders'" means I he holders of Company 
Securities as of immediately prio* to the Effective Time. 

(h) Xompisty Specie Purctee Rtghts" means all outstanding opttom., 
warrants, or other nghts (other than Company- Preferred Stock > to purchase shares 6f Campan> 
Common Stock or Company Preferred Stock, whether or not exercisable and whether or 

vested. 

01 "Commfcfii CcmMlerttion~ means me Continent Parents let* 
reductions to Cont ingent Payments pursuant to the Reorganization Agreement 



(j) "Contingent Payments * me&rs the sum of all amounts ih4t become 
payable, if any, to Company Security Holders pursuant to Section 2.8 of the Reorganization 
Agreement 

{kj **Disfenf*iig StfeaMres"* mens shares of Company Common Slocik m 
Company Preferred Stock, that «t isms&d and mtstassdmg smt&gdiaieiy prior 10 the Effective 
?«* ikai art held hy Mian of mcb shares -who tee properly exercised dwealm* ngM$ 
wiiti respect 'thereto in. accofdmee with Chapter 1 3 of the G«ersl Cofpomi^n L» s 

(I) "Merger Consideration" meam the consideration payable iq 
holders of Company Securities pursuant to Section 2 hereof. 

(m) "Per Common Share Closing Consideration"* means a fraction, the 
miiBCMor of which equals the Aggregate Consideration (denned below), and the denominator of 

which the $am of (j) the wakr of shares of Company Common Stock oytstaridiiig a$ of 
immediately prior » ihc Effective Time, In) the m&nber of shires of Company Common Sioek 
mm which e^siiaadmg Company Prefaced &3el. i-s cc&vemt&k as of immediately poor $0 fc 
Effective Time, and (ill the iianiher of share* of Con- piny Common Slock pyrthasaMe wpom 
exercise of all Company Stock Purchase Righu m of imm^&mdy prim k> the Effective Time, 
*itha*$ rtpnt to whether or not such Company Stock Purchase Rights are then exercisable or 
"veiled..." "Aggregate Consideration" shall cfua! Twsmy-Two Million Dollars ($22,000,000). 

(n) "Per Common Share Contingent Consideration" means a fraction,, 
the numerator of which equals the Contingent Consideration and the denominator of which 
equals the mm of |i| the nurnher of shares of Company Common Stock outstanding a$ of 
immediately prior 10 the Effective Time, Oil lie numbe? of item of Company Common Slack 
km which 0«»dt:ng Company Preferred Stock *s con\ unfile as of immediately prw fe the 
Effefevc Yi*m* -»d fill) the mimher of share* of Cornp^s C««m Slock purchasable upon 
ewdse of ill Cofnpauy Stock Purchase Right* &£ : of vrnrnedt ileiy prior to the EHecirve Time, 
wbftoift regard to whether or not sych Comply Slock fm^mm Rights are then e*erasii!e or 
"veered. ~ 

2.2 Conversion of Share* 

(») Each share of Company Common Stock issued and outstanding 

immediately poor to the Effective Time (excep! Cor shires referred to in Section 2.2(c) hereof, 
Dissecting Shares and except thos? Glares issued and osststaiidiftg pmmtm: to Section 2j6*c)> 
SMI: he converted imo the rtfht 10 receive |i) » soon as practicable afkr ihe Effective Time, m 
w»t in cash, without interest, equal to the Per Condon Share Closieg Conskfcntion. mi im 
m rnmum m cash equal to the Per Common Share Contingent CossKkratioii to he pud at the 
limes set forth in the R«otfm»^m Agreement, 

(h) Each *hare of Company Preferred Stock issued ami outstanding 
Immediately prior to the Effective Time (except for shares referred to m Section 2.2(c) hereof 
and except for Dissenting Shares) shall be convened into the right to receive (j) as soon m 
^rKficab'le after the Effective Time, m mmmi in ca&h, ; without interest, equal to the Per 
Corumon Shire Closing Consideration multiplied by the number of share* of Company Common 



Stmk mm which $mk share of Comply Preferred Slock k convertible as of immedistd^y prior 
to the Effective Tim; and (ii) m mount m cmk ec|na] to the Per Common Share Comingem 
Cofnideriiion multiplied by the number of shares of Compsny Common Slock into which $uch 
share of Company Preferred Stock is convertible as of immediately prior to the Effective Time to 
be paid at the times set forth in the Reorganization Agreement. 

(c) Each share of Company Common Slock or Convey Preferred 
Stack immi and outstanding immediately prior so the Effective Time that ii heta in the treasury 
of tfte tornpaiiy or »$ then owned WucfldaJIy or of record by Parrot Merger SufakKary, or .in? 
direct oc indirect firefly owned mbm&wy of Parent or the Company shall be cancelled m 
accordance *ah applicable Ia**$ wkhons payment of any consid^tm therefor and without -any 
cog^enifoa thereat 

(d) Each share of m\ cma class of capital $ock of lisc Cosnptitv 
tether tham Company Comma® Stock and €o;v„ an* Preferred Stock),, ami any debt or oilier 
^cuni« convertible into or exercisable .foe the pir:ha*c of capital stock of the Compny, which 
have not btm oamrcrted and remain issued and < am^iii| iinmedriieiy prior to the Effective 

Ttmz shai! accept as provided in Section 2.6. be c >nceUed without payment of any ctmstderaiHMi 

therefor and without any conversion tnew>f 

(e) Bach share of common Mock of Merger Subsidiary, par value $.01 
per share, issued and outstanding immediately pnor 10 the Effective Time shall be convened mm 
one share of the common xtock of the Surviving Corpmimm. no par value per share 

2 J Dissenting Shares, If r,.,, red b> Chapter 13 of she Genera! Corporation 
Law, but only to the mm vcqmrtsd thereby. Lmm®m§ Siares wiR not he converted solo the 
right to receive Meiger ConaaikratMm and Wicrs of soch Disseiak^ Shares will be mi; ted to 
receive payment of the fair vaJbe of isicb Dtsser $hm:$ m acoo^toce with the provision* o f 
tie General Cogpontikm Law unless 2nd rati! ■ * holders Mi 10 perfect or effectively m:Mmv> 
©r 'km imt rv^ns to payment under the Gene •> Cofporaoon Law, if, after the Effective Tiirre, 
a&y %mh mi4a of Dtsseotmg Shares fails m y -ixzx m effectively withdraw* m loses such right 
mch Z>mmm§ Shares will fpfcereupon be trcau-d as if they had been convened into and become 
e$€han$e&hfe for, at the Effective Time, ibi right 10 receive Merger Consideration without 
interest The Company will p*t Parent prompt written notice of any notice of httent to assert 
appraisal rights under the General Corporation Law received hy the Company and, prior to the 
Effective Time, the Company shall conduct at the direction of Parent and Merger Subsidiary, ail 
negotiations and proceedings with respect to such demands. Prior Co the Effective Time, the 
Company will not* without the prior written consent of Parent and Merger Subsidiary, make my 
payments with respect to, or settle or offer 10 settle, s^ch demands. 

I A Fx change of Company Common and Preferred Sleek. 

(a) A? or poor to me Ck*s*ng> a hank, trust company or other person 
re»r*l;v accqpta&ie- to she Company sha!' r* d^i;gBiied by Parent to act as the depositary art 
P*> : — £ a^m for the tldtmy of the K.frgv Considerate libc ^ Pa¥k|, ,jygent fc l 111 c^mectson 
^it? the Merger. 



(b) A* or prior to the Closing, Parens shut! deposit, or cause to be 
deported, with the Paying Agent, an mourn equal to the Aggregate Closing Consideration (She 
* *Evchaife Fy.ni ") and. at such timet as provided m the* Reorganization Agreement, Parent shall 
deposit or cause to be deposited with the Paying Agent* $he relevant portion of the Coniingcni 
Consideration. The Paying Agen? shall &gree to hold Ihe Aggregate Cio$*fsg Conskteralton and 
ihe Com.ftgcn* Consideration for dehvet* a$ eomcrnplaicsl fey ttus Section 2.4 and upon $ye& 
M&uo^; f«m$ is may be agreed ypor* she Paving: Ages?: iht Company and Parent before tbt 
Closing,. 

(c) Promptly following 'he Effective Time, the Surviving Corporation 
shall csii.se iht Paying Agent to mat! ro each holder of record of a cemfkase or certificates, 
which immediately prior to the Effective Time repressed outstanding shares of Company 
Common or Preferred Stock (other thm Dissenting Scares) (the " CenificatcsH . {i} a letter of 
transmittal (which shall specify thai delivery shall be effected, and risk of loss and title to the 
Certificates shall pass, only upon proper delivery of the Certificates lo the Paying Agem and 
which shall be in the form and have %uch other provisions as Parent and the Company may 
rewisably specify* m& (it) smtryefaons tor use m effecting the .surrender of the Cenirleates in 
exchange fox the Merger Considerate into which the numbe* of shares of Company Common 
m FrrferrM Stock previously represented by such Certificate have been convened %m> the 
ngtm io receive pm%u-mt to the Rcoirg m%zmm. Amccmm ma mm Merger Agreement. 

W) Upon. itMTcndcr of a CcniCcase lor cancellation 10 the Payrn* 
Agent, together mfh a letter of trammttul duly compkred and validly executed m accordance 
&ith the instructions thereto, and stidi other documents as may reasonably he required pyrsyam 
to tucb instructions, the holder of such Certificate shall be entitled to receive m exchange 
therefor the Closing Consideration and Coruingen; Cm$i deration payable with respect to *trch 
share of Company C ommon or Preferred Stock formerly represented hy such Certificate, m be 
dtj&tnfeated by ihe Paying Agent as soon as practicable after the Effective Time in the case of the 
Klmm§ Consideration and as pro\ ided -in the Rcorgarri ration Agreement in the case of the 
Co&tmgerst Consideration, sod the Ccnifkate so surrendered shall he forthwith cancelled The 
Paying Agent thai! accept such Certificates upea cctnplsatftee with such reasonable terms ar*ci 
eontiittoris as the Paying Agent may impose 1© effect m orderly c&chatife thereof in accor&ft&e 
•Aiih acreaf exch&np practices In ibe evens of a sniffer of ownership of Comply Common 
Stock or Company Pst*fer?ei Ssock sto m rm registered m the transfer records of lie €®mpmy, 
n $fia§f be a eorrfiten t® the iss^me of Merger Co»deriiTO thai ihe Company Cenil1cii«;.si m 
smrmkwi sial! he property endorsed or i*e otherwise m proper form for iram&r arid ikm %.Mh 
irwfoee shall 0) P^y 10 the Faying Agem any trailer oc other toes required or (ri) esiabftsh to 
?he satisfaction of the Paying Ageni that such lax has been pm4 or is not payable, 

W After the Effective Time, there shall be no further registraiion of 
transfers on the mock transfer books of Ihe Surviving Corporation r ; - *he shares of Company 
Vmnmm Stock or Company Preferred Slock thai were outstanding i,omcdtaiely prior to ihe 
rimnvz Time. If, after the Effeciivc Time. Certificates representing sich shares ^e presented 10 
ihe jitimvifig reoperation. the> shall he c^celkd and exchanged a$ pwided in th$$ Uts^r 
A&ecmcm, M of ihe Effective Time ihe feWen of Coer^any Cmificafai rtgraentrng ahara of 
C«panv Co^nnon Sioei oi C.ompan> Preferred S-soc'k $.ha.|i cea^e to ha\-e iiny rmto 
i^cholfci of ihe Company, tmzm roch nghu. »} ( as ihcy niaj have p«rsaao$ Hie 



General Corporation Law, this Merger Agreement or the Reorganization Agreement Except as 
provided above, until such Certificates are surrendered for exchange, each such Certificate shall, 
after the Effective Time, represent for all purposes only the right to receive Mercer 
Consideration, 



(f) In the event any Certificates shall have been lost, stolen or 
destroyed, the Paying Agent shall distribute in respect of such lost, stolen, or destroyed 
. Certificates, upon the making of an affidavit of that fact by the holder thereof; such Merger 
Consideration as may be required with respect to such Certificates pursuant to this Merger 
Agreement; provided, however, that Parent may, in its reasonable discretion and as a condition 
precedent to the issuance thereof require the owner of such lost, stolen, or destroyed Certificate 
to deliver a bond in such sunt as Parent may reasonably direct as indemnity against any claim 
thai may be made against Parent or the Paying Agent with respect to such Company Certificate 
alleged to have been lost, stolen, or destroyed. 

~* 5 Exchange of Merger Subsidiary Common Stock. From and after the 
Effective Time, each outstanding certificate previously rwrcsemm* shares of Merger Subsidiary 
Common Stock shall he deemed for all purposes to evidence ownership of arid to represent the 
number of shares of Surviving Corporation Common Stock into which such shares of Merger 
Subsidiary Common Stock shall have been convened Promptly after the Effective Time! the 
Saniving Corporation shall issue to Parent a stock certificate or certificates representing such 
shares of Surviving Corporation Stock in exchange for the certificate or certificates that formerly 
represented shares of Merger Subsidiary Common Stock, which shall be cancelled. 

2,6 Stock Options and Warrants 

(a) Each stock option of the Company <;a "'Company Stock Option""* 
(other than a Company Stock Option exercised pursuant to Section 2.6(e)) shall, by virtue of the 
Merger and without any action on the pan of the holder thereof, he terminated and cancelled as 
oi the Effective Time and converted into, and represent only, the right 10 receive (i) as soon as 
practicable after the Effective Time, an amount in cash/ without interest, equal to the Per 
Common Share Closing Consideration minus the per share exercise price of such Company 
Stock Option, multiplied by the number of shares of Company Common Stock into which such 
Company Stock Option is exercisable as of immediately prior to the Effective Time; and fit) an 
amount in cash equal to the Per Common Share Contingent Consideration multiplied by the 
rmmbtf of shares of Company Common Stock into which such Company Stock Option is 
exercisable as of immediately prior to the Effective Time, 

(b) Each warrant to purchase shares of Company Common Stock 
(other than warrants exercised pursuant to Section 2.6(e)) shall, by virtue of the Merger and 
without any action on the part of the holder thereof be terminated and cancelled as of the 
Effective "lime and converted into, and represent only, the right to receive (?) as soon as 
practicable after the Effective Time, an amount in cash, without interest, equal to tbt Per 
Common Share Closing Consideration minus the per share exercise price of such warrant, 
multiplied by the number of shares of Company Common Stock into which such warrant is 
exercisable as of immediately prior to the Effective Time, and hi) an amount in cash equal to the 
Per Common Share Contingent Consideration multiplied by the number of shares of Company 



Common Slock into which such warrant is exercisable as of immediately prior lo Uic t- ffective 
Time 

fe) Promptly following the Effective Time, the Surviving Corporate 
$h&3 cause die- Paying A gem 10 mail to each holder of record of a Company Stock Option or i 
■wwint 10 purchase Company Camn^ Stock., |s) a ietscr of transmiiuri (which shall fee m ibe 
i^ra and toe inch other provisions as ?mmi and the Cooipany may reaso^naofy specify) m4 (m 
msmcimm for mz in effecting the delivery of the Merger CcmsiOeraUon onto wMch such 
Company Stock Option or warrini shall have been convened into the right to receive pursuant to 
Ite Merger Agreement Upon delivery of such letter of transmittal, duly completed and validly 
executed in accordance with the instrucMons thereto, together with documentation representing 
such Company Stock Option or warrant, to the Paying Agem, the holder of such Company Stock 
Option or warrant shall he entitled to receive the Closing Consideration and Contingent 
Consideration payable with respect to such Company Stock Option or warrant, ic be distributed 
by the Piyuif Agent as soon as pracneaek after the Effective Time in the case of the Closing 
Consideration and & prowded in the Reorganization A$r*rr*^t in the rase cf she Cooi.ing.t-n: 

(d) The Surviving Crorp3.ra1-.on 0? ihc Faying Agem wilt be efiCHted 10 
deduct aid withhold from the Closing Consideration otherwise payable pursuant lo ih*s Merger 
Agreement to any holder of Company Stock Purchase Rights such amounts as the Surviving 
Corporation or the Paying Agent is required to deduct and withhold wjth respect to the making of 
such payment under the Internal Revenue 1 ode of 19S6, as amended {the XodQ . or any 
applicable provision of state* local or foreign lax law. To the extent that amounts are so withheld 
by the Surviving Corporation or the Paying Agent, suh withheld amounts will be treated for a!! 
iwposcs of this Merger A^neemeni a* bavmf been pa?d 10 the holder of the Company Secant 
wi rospcci of which such deduction zm withholding mmk: by the Sumviag Cofpomtnm r- 
ihc Payssf Af mi 

<er| The Cmmm} mm.\ offer to each holder of Company Stock 
Purchase Rights a procedure whereby such holder rosy erect to exercise such holder's Company 
Stock Purchase Rights in advance of, and immediately prior to the Closing Date. Hie shares of 
Company Common Stock subject to Company Stock Purchase Rights exercised pursuant to this 
Section 2.6(c) shall be deemed issued and outstanding immediately prior to the Closing Date, hut 
no certificates t£przm\im$ such Company Common Stock vv ill be issued. Any holder who so 
elects shall mi pay the exercise puce with respect 10 sach Company Stock Purchase Right .m 
cmh u|khi eneittse and t;t^e siarcs deemed m.m4 shall vtuhom any acnon on the pan of ihe 
3£fder iMtrnt, he co&vcn&& imiwJiaieiy pnor 10 the Closing Date into the right to receive |p 2s 
soon as practicable ate the Effective Time, an anwan< r cash. vt)tfexi* mt crest sspat 10 the Pet 
Common. Share Oosmg C^kfaraion minus the per share exercise price of such Company 
Slock fagfease R^ght, multiplied by the number of shares of Company Common Stock into 
which such Company Slock Purchase Right is exercisable m of immediately prior to the Closing 
Date; and (if) an amount in cash equal to the Per Common Share Contingent Consideration 
m ultiplied by the number of shares of Company Common Stock into which such Company Slock 
Purchase Right is exercisable as of immediately rmor to the Closing Dale, payable in accordance 
with the fteoffjeiization Agreement As soon as practicable, afei the Effective Nmc the 
S^ivtm C&pamtoa shall caose the Pavmg Agent to dturitaiie the (losing Cons*derawH 10 



i,*mm s.c ^ : 



w&m* holders of Company Stock Pyrefease R;, its ^tio hsve so exercised mt emiilei pursuant to 
litis Section 2.6(e), *ipon compliance by such holders with such reasonable terms and condickw 
as the Paying Agent and the Surviving Corporation may impose. 

3> Termination and amendment, 

3 J Termination Notwiifmanding the approval of this Merger Agreement by 
the &iftbolders of Merger Subsidiary and the Company, this Merger Agreement shall terniimtc 
forthwith prior to the Effective Time in the evtm iter the R&argani&tioa Agreement shaft fee 
E^rmintsed as thornta. provided, 

3.2 Amendment Tfe Merger Agreement mm he amended prior to (he 
Effects* Time by the parties hereto ax any trnic before or tier approval hereof by the 
storetolders; of either Merger Sufestdr*: > or ihc Company, huh after any such approval.. bo 
amendment shall he made which *i£hout she rkrOie* app^vml of $i*ch ihWe^okfers ^ouM to 
tee » iaai€hal adfoerse efTea an the shzrgbokte?? of either Merger S^Wdiarv m the Company* 
in} change any of the pnncipa! terms of the Mc^cr Agreement, or tin) change my tzrm of trie 
Articles of Incorporator* of the Surviving Corporitioa This Merger Agreement* may nm be 
mended except fey an instalment in writing signed on behalf of cachof the parties hereto. 

4, M ISCC L L A N EOUS 

4.1 Assignment; Binding Upon Syceessors and Assigns Neither party 
hereto may assign any of its rights or obligations under this Merger Agreement without the prior 
written consent of the other party hereto* This Merger Agreement will be binding upon and inure 
*o the benefit of the parties hereto aM their respective stressors permuted assigns. 

4.2 Governing La* This Merger Agreement shall be governed by and 
conned us accordance with the tmernai of the State of California (imspcciiv* of its 
dwee of principles). 

4J Cffiifctirpam, This Merger Apeefnent may he executed m mmmicrp&m, 
each of which shall be an original, but ail of which together shall eonstiwe one instrument. 

[SiGNATUftt: PAOt potion's.] 



IN Witness Whereof ihe parties have duly executed ihis Merger Agreemem as of" the 
dale Tmi v.-nmn above. 



SD€I acquisition Cork, a Califoinu 
corporation 

By. 7rM^ - 

Michael DeMane, President 

By: :^^£ J£±l ^ — 

Todd SheBon. Secr&lry 

Yertelink Corporai ION, a California 
corporation 

By- 

Samuel VI Sbaolian, Presides 



By: . , 

* Samuel M. Shaolian, Secretary 
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t* Wrrnifss Wm*co& the pmm have inly cm ^t^d this Merger Agrmaem as of th 

4« wmm, ttoe 



SDGI Acquisition C0RI*m a California 

corporsxi cm 

By _ ^ 

Mlch&e; DtMmt. President 



By,, .... .„ 

Todd She'dbn. Secretary 



VcarCLiNK CofWm,vnO!s, a California 

corporation 



By 




EXHIBIT A 



AMENDED AND RESTATED ARTICLES OF INCORPORATION 

OF 

MEDTRONIC VERTELINK, INC. 

ARTICLE 1. NAME 

LI) The name of this corporation, is Medtronic Vertelink, Inc.. 

ARTICLE 2 - PURPOSE 

2*1) The purpose of the corporation is to engage in any lawful act or activity lor which 
a corporation may be organized under the General Corporation Law of California other than the 
banking business, the trust company business or the practice of a profession permitted to be 
incorporated by the California Corporations Code. 

ARTICLE 3 - CAPITAL STOCK 

3.1) This corporation is authorized to issue two classes of shares to be designated, 
respectively, " Comi n on Stock " and " Preferred Stock / 1 The total number of shares of capital 
stock thai the corporation is authorized to issue is Forty Million (40,000,000), The number of 
shares vf Preferred Stock authorized to be issued is Fifteen Million 05,000,000), no par value 
per share. The number of shares of Common Stock authorized to be issued is Twenty-Five 
Million (25,000,000) no par value per share, 

3.2) The shares of Preferred Stock may be issued from time to time in one or more 
scries. The Board of Directors is authorized to fix the number of shares of any series of 
Preferred Stock and to determine the designation of any such series, The Board of Directors is 
also authorized to determine or alter the rights, preferences, privileges, and restrictions granted to 
or imposed upon any wholly unissued series of Preferred Stock and, within the limits and 
restrictions stated in any resolution or resolutions of the Board of Directors originally fixing the 
number of shares constituting any series, to increase or decrease (but not below the number of 
shares of such series then outstanding) the number of share* of any such series subsequent to the 
issue of shares of that series. 

ARTICLE 4 = DIR£€TQ% \MSMDL AND WMmE£&im 

4. 1 ) Limitation of Directors' Liability , The liability of the directors of this corporation 
for monetary damages shall be eliminated to the fullest extent permissible under California law, 

4-2) Indemnification of Corporate Agents . This corporation is authorized to provide 
indemnification of agents {as defined in Section 317 of the California Corporations Code) 
through bylaw provisions, agreements with the agents, vote of shareholders or disinterested 
directors, or otherwise in excess of the indemnification otherwise permitted by Section 317 of 
the California Corporations Code, subject only to applicable limits set forth in Section 204 of the 
California Corporations Code with respect to actions for breach of duty to the corporation and its 
shareholders, 



4,}} Ftepeal or ..Modifsct tkm . Any repeal or ma&ifkmion of the foregoing pmvisM* 
of this Ankle 5 by the shareholders of the corporation shall not adversely affect any righl or 
protection of m officer or director of the cotpocatian pursuant to this Article 5 existing as the 
time of m± repeal or modification 



Verteunk Corporation 
(Surviving Corporation) 



OFFICERS CERTIFICATE 



Samuel M Shaolian hereby certifies that: 

L He is the President and Secretary of Vertkunk Corporation, a California corporation 
(the "Corporation"). 

2* The Agreement of Merger to which this Certificate is attached {the "Merger Agreement") 
has been duly approved by the Board of Directors of the Corporation. 

3. The Corporation has two classes of stock outstanding, designated "Common Stock" and 
^Preferred Stock; 1 respectively, of which 4,315,789 shares of Common Stock and 
2,475,600 shares of Preferred Stock were outstanding and entitled to vote on the merger. 

4« The principal terms of the Merger Agreement were approved by the shareholders of the 
Corporation by a vote of 100% of the outstanding shares of Common Stock and 100% of 
the outstanding shares of Preferred Stock, voting as a separate class, which equaled or 
exceeded the vote required, The vote required was greater than 50% of the outstanding 
shares of Common Stock and greater than 50% of the outstanding shares of Preferred 
Stock, voting as a separate class. 

1 further declare under penalty of perjury under the laws of the State of California that the 
matters set out in the foregoing Certificate are true of my own knowledge, 





Samuel M. Shaolian, President 



Date: November 19, 2003 




Samuel M. Shaolian, Secretary 1 



SDGI Acquisition Cqrp* 
(Disappearing Corporation) 



OFFICER'S CERTIFICATE 



Michael DcManc and Todd Sheldon hereby certify thai: 

1. They are the President and Secretary, respectively, of SDGI Acquisition Corp., g 
California corporation (the "Corporation f ). 

2, The Agreement of Merger to which this Certificate is attached (the "Merger Agreement'") 
has been duly approved by the Board of Dtrcaors of the Corporation. 

1. The Corporation has one class of stock outstanding, designated "Common Stock," of 
which 10,000,000 shares were outstanding ami entitled to vote on the merger. 

4. The principal terms of the Merger Agreement were approved by the Corporation by a 
vote of 100% of shares outstanding and entitled to vote on the merger, which equaled' or 
exceeded the vote required. The vote required was greater than 50% of the outstanding 
shares of Common Stock. 

We further declare under penalty of perjury under the laws of the State of California that 
the matters set out In the foregoing Certificate are true of our own knowledge. 





Mich3e! DcVane. President 





PTO/SB/96 (01-08) 
Approved for use through 02/29/2008. OMB 0651-0031 
1 1 #4 At* o U.S. Patent and Trademark Office; U.S. DEPARTMENT OF COMMERCE 

Under the Paperwork Reduction Act of 1995, no persons are required to respond to a collection of information unless it displays a valid OMB control number. 

STATEMENT UNDER 37 CFR 3.73(b) 

Applicant/Patent Owner: teitelbaum etai 

Application No./Patent No.: 10/689.199 Filed/Issue Date: October 20. 2003 



Entitled: 



Warsaw OrthnpRriir., Inn , a mrpnratinn 

(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is: 

1. [7] the assignee of the entire right, title, and interest; or 

2. □ an assignee of less than the entire right, title and interest 

(The extent (by percentage) of its ownership interest is %) 

in the patent application/patent identified above by virtue of either: 

AQAn assignment from the inventor(s) of the patent application/patent identified above. The assignment was recorded 

in the United States Patent and Trademark Office at Reel , Frame , or for which a copy 

thereof is attached. ^ " ~ 

OR 

B.0 A chain of title from the inventor(s), of the patent application/patent identified above, to the current assignee as follows: 



1 . From: SDGI Holdings, Inc. To: Warsaw Orthopedic, Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel Merger Frame Attacnea , or for which a copy thereof is attached. 

2. From: To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or for which a copy thereof is attached. 

3. From: To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel Frame , or for which a copy thereof is attached. 

□ Additional documents in the chain of title are listed on a supplemental sheet. 

{7} As required by 37 CFR 3.73(b)(1 )(i), the documentary evidence of the chain of title from the original owner to the 
assignee was, or concurrently is being, submitted for recordation pursuant to 37 CFR 3.1 1 . 

[NOTE: A separate copy (i.e., a true copy of the original assignment document(s)) must be submitted to Assignment 
Division in accordance with 37 CFR Part 3, to record the assignment in the records of the USPTO. See MPEP 
302.08] 



The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 




February 1?, 2QQ9 



SigrTafure Date 

Greoorv P. Webb / Registration No. 59.859 972 739-8641 

Printed or Typed Name Telephone Number 

Appointed Practitioner 



Title 



This collection of information is required by 37 CFR 373(b). The information is required to obtain or retain a benefit by the public which is to file (and by the 
USPTO to process) an application. Confidentiality is governed by 35 U.S.C. 122 and 37 CFR 1.11 and 1.14. This collection is estimated to take 12 minutes to 
complete, including gathering, preparing, and submitting the completed application form to the USPTO. Time will vary depending upon the individual case. Any 
comments on the amount of time you require to complete this form and/or suggestions for reducing this burden, should be sent to the Chief Information Officer, 
U.S. Patent and Trademark Office, U.S. Department of Commerce, P.O. Box 1450, Alexandria, VA 22313-1450. DO NOT SEND FEES OR COMPLETED 
FORMS TO THIS ADDRESS SEND TO: Commissioner for Patents, P.O. Box 1450, Alexandria, VA 22313-1450. 



If you need assistance in completing the form, call 1-800-PTO-9199 and select option 2. 



CUSTOMER NO. 000046333 



TO THE UNITED S TATES PATENT AMD TRADEMARK OFFICE 

Commissioner for Patents 
PO Box 1450 

Alexandria, VA 22313-1450 



GENERAL PO WER OF ATTORNEY 
(for several applications filed in the USPTO) 

As a representative of the Assignee, Warsaw Orthopedic Inc., an Indiana corporation. I hereby 
appoint the Practitioners associated with the Customer Number 000046333 to act as our 
attomeys or agents to prosecute applications filed under Customer Number 000046333 and 
transact all business in the Patent and Trademark Office connected herewith. 

Please address all correspondence and telephone calls regarding this application to: 

Hayncs and Boone, LLP 

901 Main Street, Suite 3100 
Dallas, TX 75202-3789 
(972) 739-8635 
(214) 200-0853 -Fax 

The undersigned is the representative for the Assignee of the entire right, title, and interest in the 
patent application submitted herewith. A copy of the assignment or other documents in the chain 
of title, if applicable, are attached. 

The undersigned (whose title is supplied below) is authorized to act on behalf of the Assignee. 

Warsaw Orthopedic Inc. 

Noreen C. Johnson 

Vice President 
Title 



/ / 

Date 



R139360 



Delaware 



PAGE 1 



The Jirst State 



I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF TEE STATE OF 
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES: 
"SDGI HOLDINGS, INC. ", A DELAWARE CORPORATION, 
"SOFAMOR DANEK HOLDINGS, INC. •', A DELAWARE CORPORATION, 
WITH AND INTO "WARSAW ORTHOPEDIC, INC. « UNDER THE NAME OF 
"WARSAW ORTHOPEDIC, INC. ", A CORPORATION ORGANIZED AND EXISTING 
UNDER THE LAWS OF THE STATE OF INDIANA, AS RECEIVED AND FILED IN 
THIS OFFICE THE TWENTY-EIGHTH DAY OF APRIL, A.D. 2006, AT 2:06 
O'CLOCK P.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



4150541 S100M 



060397764 




Harriet Smith WMiof, Secretary of State '"* ~~ 

AUTHENTICATION: 4707608 



DATE: 05-01-06 
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8D<H HOLDINGS, IKCn 



SOf AMOfc &ANUH(KJUKG8» INC* 
WABSAW ORTHOKTOC, INC, 



Punoanl to Tide 8, Suction 252 of the Dcfawiro Gaooal Oupontbm Ltw t the uoteiipd 



HBST: Tho sttm of the ocudtusot cocpcritfcoa to bo merger are StXH Hoiflaji, bo., i 
Dcbwtrv gxpenatk*. fldkmot Dvaok Hak&np, t*^ » Dofanraro oaxpomdoa «uj W«nwr 
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and MkaovriMded by mA *t to aarttocitccfpca^ 
DakwaroGwml Cotpondooljw. 

THQU>t TfaBttinrtvin|Cdr><^ 

FOURTH: Tbc Articles of bccoponte of to aor^^ 



fflXTfi: An audited copy of to Affeemem sad flan of Mn£er w oa fik at to office of 
Warsaw Orthopedic, foe a* 71 0 Medtooic Partway, UhwapaKi. Mmoeaote 55432 . 

SBVBNTH; A copy of (bo AjMOMrt tod Pin of Maqpr will bo faniahad by to nrvmng 
euq?ar*ioa on repeat. • 

SIGHT: li» furvMog cotpen^ 

Biltw*r«re«ny|*iia«^ 

DtowPBL atiyiBftffPWMotafwy 

mbmar^, ixidodbif ai^mitor^ 

<loouataaliB*praltf 

Genera) Corpantfoa lews, tod invjocably topcints (bo Socwfcpy of 3ttfo of Dtfawtitt u kt 
agcot Co accept aorvioca of proas* fa acy aoek soft or ptooeodhj^ Tlo Seer «tny of State afaall 
mail aqy such process to tfaa amiring tofcnmkm n 710 MecWc leeway, Mfancapolla, 
i J 5432. 
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State of Indiana 
Office of the Secretary of State 

CERTIFICATE OF MERGER 
of 

WARSAW ORTHOPEDIC INC 

1$ TODD ROKTTA, Secretary of State of Indiana, hereby certify Oat Articles of Meigcr of the 
above For-Profit Domestic Corporation have been presented to me at my office, accompanied 
by the fees prescribed by law and that the documentation presented conforms to law as 
prescribed by the provisions of the Indiana Business Corporation Law. 

The following non-surviving entity(s): 

SOGI HOLDINGS, INC. 
a(n) Delaware Non-Qualified Foreign Corporation 

SOFAMOR DANEK HOLDINGS, INC. 
a(n) Delaware Non-Qualified Foreign Corporation 

merged with and into the surviving entity; 
WARSAW ORTHOPEDIC INC 



NOW, THEREFORE, with this document I certify that said transaction will become effective 
Friday, April 28, 2006. 

In Witness Whereof, I have caused to be 
affixed my signature and the seal of the 
State of Indiana, at the City of Indianapolis, 
April 28, 2006. 

TODD ROKTTA, 
SECRETARY OF STATE 
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